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NOTICE OF SALE OF SECURITHi®hingy,, b SEC USE ONLY
PURSUANT TO REGULATIOND, 10 ' “C [Profc | [sers

SECTION 4(6), AND/OR DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION I

Name of Offering {[Jcheck if this is an amendment and name has changed, and indicate change.)

MERITAGE HOLDINGS LTD. . o
Filing Under {Check box(es) that apply). | Rule 504 T Rute 505 " B Rute 506 U Section 46y (]

Type of Filing: E New Filing D Amendment s C An0Q

A. BASIC IDENTIFICATION DATA FAEETTT N AL
1. Enter the information requested about the issuer L— > E‘ !ﬁERs
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) THOMSO
MERITAGE HOLDINGS LTD.
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number

{Including Area Code)

c/o Renaissance Technologies LLC, 800 Third Avenue, New York, NY 10022 (212) 486-6780
Address of Principal Business Operations {Number and Street, City, State, Zip Code) "I"elephm Number
(if different from Executive Offices) (Including Area Code)

Brief Description of Business

— S
e HRARAA

] corporation [[J timited partnership, already formed B other (please specify): 080 47919
D business trust D lirnited partmership, to be formed A Bermuda exempted company
Month Year
Actual or Estimated Date of Incorporation or Organization: (1 [5i8] I Actoa) [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State: [FIIN]
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 <t seq. or 15 U.S.C. 77d(6).

When To File: A natice must be filed no later than 15 days afley the first sale of sccuritics in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is recet lga}he SEC a1 the address given below or, if received at that address after the date on which it is due, on the date'it
was mailed by United States registered or certificd mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C, 20549,

Copies Required: Five (5) mg'!g of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of
the manually signed copy or bear typed or printed signatures. by sigp jad v SIg P

Information Required: A new filing must contain 2! information requested.  Amendments need only report the name of the issuer and offering, any changes thereto, the
1SnEf?:nnmon requested in Pant C, any material changes from the information previousty supplied th Parts A and B. Part E and the Appendix nua not be filed with the

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopted ULOE #nd that
have edopted this form. Issucrs relying on ULOE must file a separate notice with the Scounities Administrator in each state where sales are to be, or have been made. If a
state requircs the payment of a fee 25 a precondition to the claim for the exemption, a fee in the pr emourt shall eccompany this form. This notice shall be filed in the
eppropriate states in accordance with state law. The Appendix to the notice constitutes & part of this notice and must be completed.

: ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to
file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following;

. Each promoter of the tssuer, if the issuer has been organized within the past five years;
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
L4 Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

L4 Each peneral and managing partner of partnership issuers.

Check Box(es) that Apply: [ promoter [ Beneficial Owner 1] Executive Officer E Director '] General and/or
Managing Pariner

Full Namne {L.ast name first, if individual)

Zierk, David

Business or Residence Address (Number and Street, City, State, Zip Code)

Pier 5, The Embarcadero, Suite 101, San Francisco, CA 94111

Check Box(es) that Apply: "1 Promoter D Beneficiel Owner D Executive Officer E Director l:rGencral and/or
’ Managing Partner

Full Neme (Last name first, if individual)

Farrest, Roderick

Business or Residence Address  (Number and Sireet, City, State, Zip Code)

Wakefield Quin, Chancery Hall, 52 Reid Street, Hamilton HM 12, Bermuda

Check Box{es) that Apply: |:| Promoter L—_l Beneficial Owner [ Executive Officer E Director D General and/or
Managing Partney

Full Name (Last name first, if individual)

Simons, Nathaniel

Business or Residence Address (Number and Street, City, State, Zip Code)

Pier 5, The Embarcadero, Suite 101, San Francisco, CA 941i1

Check Box({es) that Apply: ] Prometes ] Beneficial Owner B4} Exceutive Officer ] pirector [ Generat andior
Managing Partner

Fult Name (Last name first, if individual}

Magaro, Alex

Business or Residence Address (Number and Street, City, State, Zip Code)

66 Field Point Road, Greenwich, CT 06330

Check Box{es) that Apply: [ Promoter <] Beneficial Owner O Executive Officer (3 Director [ General and/or
Mmaging Partner

Full Neme {Last name first, if individual)

Stony Brook Foundation, Inc.

Business or Residence Address (Number and Strect, City, State, Zip Code)

Stony Brook University, Administration Building, Room 230, Stony Brook, NY 11794, Attention: Jason W. Hsueh

Check Box(es) that Apply: [T Premoter Beneficial Owner £ 1 Exceutive Officer D Director D Generat and/or
Managing Partner

Full Name (Last name first, if individual)

Sea Change Foundation

Business or Residence Address  {Number and Street, City, State, Zip Code)}

Pier 5, The Embarcadero, Suite 101, San Francisco, CA 94111, Attention: Laura Baxter-Simons

Check Box(es) that Apply: D Promoter E Bencficial Cwner |:| Executive Officer [:] Director D General and/or
Managing Partner

Full Name (Last name first, if individuat)

The Simons Foundation

Business or Residence Address (Number and Street, City, State, Zip Code)

101 5th Avenue, Fifth Floor, New York, NY 10003
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Check Boxies) that Apply: [ Promoter D Beneficial Owner ] Executive Officer 1 pisector ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Frey Family Foundation, Inc.

Business or Residence Address  (Number and Street, City, State, Zip Code)

314 Main Street, Port Jefferson, NY 11777, Attention: Robert Frey
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B. INFORMATION ABOUT OFFERING

Yes No
L Has the issuer sold, or does the issucr intend to sell, to non-accredited investors in this offering? ...ocisveecniconisniiier s e El E
Answer also in Appendix, Column 2, if filing under ULOE.
2 What is the minimum investment that will be accepted from any Individual? ..............cveveen s vevsronn e ecsrssssssnmsrsnssersons.s $1 00,000 (Weivable by the Directors)
Yes No
3 Does the offering permit joint ownership of 8 SINBEE UNIL? .....occ it rrre e sss s bnen evsme s arssnes s ssarrsasrsast o0 E s sORRSHS L e b nmnsnratnnsrenanan ¥4 O
4, Enter the information requested for each persan who has been or will be paid or given, directly or indirectly, any commission er similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated person or egent of a broker or
dealer registered with the SEC and/or with a state or states, list the name of the broker or deater. 1f more than five (5) persons (o be listed are associated
persons of such a broker or dealer, you may set forth the information for that broker ar dealer only. None
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All SIR1ES" Or CHECK IAIVIAUA! SEBIES) «.evvvureeeresrersesessesssnsesessassersonsss stsassssssssssssssessasssssssssstns s estmssasse senttsas Lo beaas b osrasiensssbsstsceserassasesas ] Anstates
[AL] [AK] [AZ] [AR] (CA) [co} [CT) iDE) {DC] {FL) {GA] [HI] [ID]
(iL] [IN] [tA] [KS] [KY] [LA] [ME} (MDF  [MA)  [M]] [MN]  [MS] (MO]
MT} [NE] [NV] [NH) [NJ] NM)  [NY] NC) [ND] [OH] [OK] [OR] [PA)
[RN) [scl [SD) [TN] (Tx) [uT (vr) [VA] [WA]  [Wvl w1 WY]  {PR]
Full Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ ot check individual STHE) wovurvererserrenrinns - eeease ettt e YT ER AR RS STRA AR g RS nen et T At Staes
[AL} [AK] [AZ) [AR] [CA] [€O] [CT] [DE] [DC) [FL) {GA) [HI] (1]
(L] [N] [1a] (k3] [KY] [LA) [ME] (MD]  [MA] M) (MN] [MS] [MO)
[MT) [NE] [NV] (NH) [NJ] [NM]  [NY] [NC] [ND] [OH] [OK] {OR] [PA]
[RI] [SC] (50} [TN] [TX] [ut) v [VA]  [WA] [WV] W] (WYl [PR]
Full Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All SEates™ OF ChECk IMAIVIUA) SIS} -.....ccvurvreeurersermereserssassssrrossostirasresssaesenss frasssesssssssasesssssserss sastsessssssessessassesamsneassssaesssssevaseessssenasen ] A states
[AL] [AK] [AZ} [AR] iCa] (CO) [CT] [DE] [DC] {FL] (GA] [HI) {1D]
(L) [IN] [1A) [KS] [KY}] {LA] [ME} iMD]  [MA]  [MI] [MN]  [MS] [MO]
[MT] [NE] INV] [NH] NI NM] [NY] INC] [ND] [OH] (OK] [OR] (PA]
R]] (5C) [SD] {TN] [TX] [UT] ivT] [VA] [WA]  [Wv]  [w] [WY]  [PR]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total
amount already sold. Enter “0” if answer is “none” or “zero.” If the transaction is an
exchange offering, check this box [] and indicate in the columns below the amounts of
the securities offered for exchange and already exchanged,

Aggregate Amount Already

Type of Security Offering Price Sold
DIEDE ...ttt ettt e et R b R s s eA et bbb $ $

EQUIY ettt ess st st teas b s be st cas b st e are e st e ventanasr e e b ansnarssastenteenrernnes $ $

] Common [J Preferred

Convertible Securities (Including WAITANtS) ..........cccoicernicsimmnierensinssrssen s iesssesssssses $ $

PArnership IMIEFESES ........coiceeceretremreiee e renne e enseae st sene s st s et st et bt et eebenas 3 $

Other (SPEcify SHATES)......cciverieeeee e eccae vt essemeec s evssresseese s sem s sorssnssterssnrserse s sens eesas $1,000.000.000 $599.919.618

TOAL .o ce e e a R s s en A as st ara s aas s nas $1,000,000,000 $599.919.618

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased securities
and the aggregate dollar amount of their purchases on the total lines. Enter “0” if answer

is “none” or “zero.” Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEdIted INVESIOTS ..ocoiiiririrenicirrr st ererers s rresest e e vavnsrasssms rassasatn e s s bnatorssa s saatsbeb s mstsain 23 $599.919.618
NOD-2CCTEAIEA TNIVESIOTS ...veveeeceerr e cenerse e rersr s siesssbesbanssssabts beassbsa bsmsememmmee sem b etembemeesimteesn 0 $ 0
Total {for filings under Rule 504 only) ....cccocoiieiioinieeec ey et b3

Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for
all securities sold by the issuer, to date, in offerings of the types indicated, in the twelve
(12) months prior to the first sale of securities in this offering. Classify securities by type
listed in Part C - Question 1.

Type of Dollar Amount
Type of offering Security Sold
RUIE SOF .ottt e s s se s s e R b s b
REBUIALION A ....oirnitiriresisrererstins i sssnssssansetss s besbbss b bbb bess bbbt rbe e benmansnmsar e s st oresenresentresrns b3
Rule 504........onceereercercrccsenrnrsssersirersaseasserrane 5
4 TSP $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts relating solely to organization expenses
of the issuer. The information may be given as subject to future contingencies. If the
amount of an expenditure is not known, furnish an estimate and check the box to the left
of the estimate.
TranSTEr ABEINTS FEES ...ivvuivrcrorereeseussssessenssssmssenesssssssensssrsssnsssss nstomassss st sbsesomsns soessosmsesebe stasmemmnssoesomssnens 0O s_0
Printing 8nd ENZIAVING COBLS ..ot rcereceeerensvestrevssssbes s srsrasssrrsssrsrsrassrsisssssns rersssasssssmabessasas st asassasas O s_o0
I L O O T D $50,000
ACCOUNENG FEES ... eesveesrersesssastensmssse st enssss sesi s srsssssss s neseess seassssssesesomessnsane s assetossssss sessssaat eesmmessbnns sosasas O s o
ENZINEETING FEES ouueoisrrrrerresesssessesssesessssssssasss s ssss et eeessamssesseent et ssreseeseeesseeasanmsesasemssssessensnssass s srassassen O s__o
Sales Commissions (Specify finders” fees SEPATBIEIY) ..oviereeivceirrnrcesietsssssssssassensssassnssesesesssssansesssesssmsassane O s_ o
Other Expenses (identify) Miscellaneous (blue, sky fees, duplicating, courier, €tc.) ........cccevnrvecicerecsrvnenne X s10000
Total .....ccovenunns feRetet b teS ALY S LAEALEBE LA BA LS ce e ren e eea TR AR eSO R TSR AR SE AR RS SRR TR SRR TR RS RO R R SRS TOS TR RR RS RS BJ s$60000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C -

Question ! and total expenses furnished in response to Part C - Question 4.a. This difference

is the “adjusted gross proceeds to the ISSUET.” .......ccvcrvesesarmerrserserimsirsmssssesersreressasssssessasssanns $999.,940,000
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to

be used for each of the purposes shown. If the amount for any purpose is not known, furnish

an estimate and check the box to the left of the estimate. The total of the payments listed

must equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question

4.b above.
Payments to
Officers,
Directors, & Payments To
Affiliates Others
SAIATIES BNA FEES -.......coooceciavetstrsibe e eeees oo cees e st biesees e seeenesememasenesess s s babtsbd sk enmerase e measeoses Os Os___
PUTCHASE OF TEAL BSLALE ...vvvvevevseeereeseeeteeeeseeeesseseseeseaenesosssoessesesessesssesssassssneseseeseseesemsnensasesensseres Os__ Os____
Purchase, rental or leasing and installation of machinery and equipment .........ccocovveerireenencn.. s Os__
Construction or leasing of plant buildings and facilities............cooreeeivieressiececcnecccsererenes s s
Acquisition of other husinesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a s Os
TTIETEETY 11ivnicaiieeitcneseatsasssamsssmserm e msn e sase s shae s ats e b oes e r s e s e s ene s s et s aabs e nraFers e sssbesene s s snmemias — —
Repayment of indebtedness Os____
Working €apital .........ccooeiiriierceiccrencie e st sisnssens Os__
Other (specify): to be used as described in Issuer’s Disclosure Document ..........oooeeeveecerecenneas Os £0$999,940,000
COMIINI TOALS <. ooeeeer e eaisssere e enseressseeeesses seeseves sebe resvesesms e sers e eenenes st seme s s e sareres sereseesnssnsen Os (<1$599.540.000
Total Payments Listed (column totals added).......coeceeccriniieemseeceinissens e ressasssesesessssssssss BJ$999,940,000

The issver has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to fumnish to the U.5. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any noycyedite%vestor pursuant to paragraph (b){2) of Rule 502.

£,

/

|
‘ D. FEDERAL SIGNATURE
|

Issuer (Print or Type) Date
MERITAGE HOLDINGS LTD. May 2| 2008
Name of Signer (Print or Type) Title of Signer (Print

Alex Magaro Vice President

ATTENTION
Intentional misstatements or omissions of act constitute federal criminal violations. {See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule?........... Yes No

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to funish to any state administrator of any state in which this notice is filed, a notice on
Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information funished by the
issuer to offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the
availability of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be tree and has duly caused this notice to be signed on its behalf by the

undersigned duly authorized person. ﬂ
WIVA

Issuer (Print or Type) & "Sig Date
MERITAGE HOLDINGS LTD. May él , 2008
Name (Print or Type) Title (Prigt or Thpe)
Alex Magaro Vice President

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manually signed. Any

copies not manuatly signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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